ALVORD AND ALVORD
ATTORNEYS AT LAW.
918 SIXTEENTH STREET, N.W/.,
SUITE 200
WASHINGTON, D.C.

5 RECORDATION NO.
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y1398  1-40PM

OF COUNSEL

ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

November 18, 1998

Mr. VemonA Williams

Secretary
Surface Transportation Board
Washington, D.C. 20423
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Dear Mr. Wllllams

Secured Party:

Debtor:

20006-2973
URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three (3) copies of a Master Security Agreement (with Collateral Schedule
No. 002 attached), dated as of November 9, 1998, a primary document as defined in

the' Board’s Rules for the Recordation of Documents.
The names and addresses of the parties to the enclosed document are:

General Electric Capital Corporation

44 Old Ridgeway Road
Danbury, Connecticut 06810

Railway Services, Inc.

One Railway Lane
Burlington, Vermont 05401

A description of the railroad equipment covered by the enclosed document is

two (2) locomotives - GMRC 304 (formerly HATX 400) and
VTR 303 (formerly HATX 509)
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Mr. Vernon A. Williams
November 18, 1998
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportatron Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.
| Very truly yours,
g ﬁ-— 3\-
Robert W. Alvord

RWA/bg
Enclosures




o " RECORDATION NO?ZZZ/“%

»° 3000 (3/91R060598) CURITY AGREEMENT -
MASTER SECU "AGRE .

THISMASTER SECURITY AGREEMENT, made as.of N! m Q s 1988 ("Agreement"), by and betv\veen

General Electric Capifal Corporation, a New York corporation with an address at 44 Old Ridgebury Road, Danbury, CT 06810 ("Secured Party"), apd
Railway’Services, Inc., a corporation organized and existing under the laws of the state of Vermont with its chief executive offices located at One Railway |
Lane, Burlington, VT 05401 ("Debtor™).

ki In consideration of the promises herein contained and of certain other good and valuable consideration, the receipt and sufficiency of which are. hereby
acknowiedged, Debtor and Secured Party hereby agree as follows:

1. CREATION OF SECURITY INTEREST.

Debtor hereby gives, grants and assigns to Secured Party, its successors and assigns forever, a security interest in and against-any and all property listed
on any. collateral schedule now or hereafter annexed hereto or made a part hereof (""Collateral Schedule™), and in and against any and all additions, attachments,
accessories and accessions thereto, any and all substitutions, replacements or exchanges therefor, and any and all insurance and/or other proceeds thereof (all of
the foregoing being hereinafter individually and collectively referred to as the "Collateral”). The foregoing security interest is given to secure the payment and
performance.of any and all debts, obligations and liabilities of any kind, nature or description whatsoever (whether primary, secondary, direct; contingent, sole,
joint or several, or otheérwise, and whether due-or-to become due) of Debtor to Secured Party, now existing or hereafter arising, including but not limited to the
payment and performance of certain Promissory Notes from time to time identified on any Collateral Schf:dule (collectively ""Notes" and each a "Note'), and
any renewals, extensions and modifications of such debts, obligations and liabilities (all of the foregoinig being hereinafter referred to as the “Indebtedness'™).
Notwithstanding, the foregoing, and notwithstanding anything to the contrary contained elsewhere in this Agreement, to.the extent that Secured Party asserts a
purchase money security interest in any items of Collateral ("PMSI Collateral”): (i) the PMSI Collateral shall securc only that portion of the Indebtedness
which has been advanced by Secured Party to enable Debtor to purchase, or acquire rights in or the use of such PMSI Collateral (the "PMSI Indebtedness®),
and (ii) no other Collaterai shall secure the PMSI Indebtedness.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR.

Debtor hereby represents, warrants and covenants as of the date hereof and as of the date of execution of each Collateral Schedule hereto that:

(@  Debtor is, 'and will remain, duly organized, existing and in good standing under the laws of the 'State set forth in the first paragraph of this
Agreement, has its chief exécutive offices at the location set forth in such paragraph, and is, and will remain, duly qualified and licensed in every jurisdiction
wherever necessary to carry on its business and operations; )

(b)  Debtor has adequate power and capacity to enter into, and to perform its obligations, under this Agreement, each Note and any other documents *
evidencing, or given in connection with, any of the Indebtedness (all of the foregoing being hereinafter referred to as the "Debt Documents");

(c)  This Agreement and the other Debt Documents have been duly authorized, executed and delivered by Debtor and constitute legal, valid and
binding agreements enforceable under all applicable laws in accordance with their terms, except to the extent that the enforcement of remedies may be limited
under applicable bankruptcy and insolvency Taws;

(dy  No approval; consent or withholding of objections is required from ‘any governmental authority or instrume'ntality with respect to the entry into,
or performance by, Debtor.of any of the Debt Documents, except such as may have already been obtained; :

(e) " The entry into, and performance by, Debtor of the Debt Documents will not (i) violate any of the organizational documents of Debtor or any
_ judgment, order, law or regulation applicable to Debtor, or (ii) result in any breach of, constitute a default under, or result in the creation of any-lien, claim or
encumbrance on any of Debtor's property (except for liens in favor of Secured Party) pursuant to, any 1ndenture mortgage, deed of trust, bank loan, credit
agréement, o other agreerment or instrument to which Debtor is a party;
(f).  There are no suits or proceedings pending or threatened in court or before any commission, board or other administrative agenc:y against or
affecting Debtor which could, in the aggregate, have a material adverse effect on Debtor, its business or operations, or its ability to perform\its obligations under
" the Debeocuments;

(g). All financial statements delivered to Secured Party in connection with the Indebtedness have been prepared in accordance with generally
accepted accounting principles, and since the date of the most recent financial statement, there has been no material advertse change;




thereby, for the full replacement value thereof, with compames in amounts and under policies acceptable to Securéd Party. Debtor shall, if Secured Party so
requ1res dliverto Secured Party polities or certificates of i insurance evrdencmg ‘such: cover' Each policy shall name Secured Party as loss payee thereunder
shall provide for coverage to Secured Party regardless of the breach by Debtor of any Warranty or representation made therein, shall not be subject to co-
insurance, and shall proyihe fot rhir’ty (30) days written notice to Secured Party of the cancellation or material modification thereof. Debtor hereby appoints

Secured Party as its attomey in fact to make proof of 1oss, claim for insurance and adjustments with insurers, and to execute or endorse all documents, checks or

draffs'in connection with payments made as a result of any such insurance polrcres Proceeds of insurance shall be applred at the option of Secured Party, to
repair or replace the Collateral orto reduce any of the Indebtedness secured hereby

5. REPORTS.

(a) Debtor shall promptly notify Secured Party in the event of (i) any change in the name of Debtor,  (ii) any relocation of its chief executive offices,
(iii) any relocation of any of the Collateral, (iv) any of the Collateral being lost, stolen, missing, destroyed, materially damaged or worn out, or (v) any lien,
claim or encumbrance attaching or being made against any of the Collateral other than Permitted Liens.

(®)  Debtor agrees to furnish its annual financial statements and such interim statements as Secured Party may require in form satisfactory to Secured
Party. Any and all financial statements submitted and to be submitted to Secured Party have and will have been prepared on a basis of generally accepted
accounting principles, and are and will be complete and correct and fairly present Debtor's financial condition as at the date thereof. Secured Party may at any
reasqnable time examine the books and records of Debtor and make ‘copies thereof.

6. FURTHER ASSURANCES.

(@)  Debtor shall upon request of Secured Party, furnish to Secured Party such further information, execute and deliver to Secured Party such
documents and instruments (including, without limitation, Uniform Commercial Code financing statements) and do such other acts and things, as Secured Party
may: at any time reasonably request relating to the perfection or protection of the security interest created by this Agreement or for the purpose of carrying out the
intent of thrs Agreement. Without limiting the foregoing, Debtor shall cooperate and do all acts deemed necessary or advisable, by Secured Party to,continue in
Secured Party a perfected first security interest in the Collateral, and shall obtain and furnish to Secured Party any subordmatrons releases landlord, Jessor, or
mortgage_e waivers, a_nd similar documents as may be from time to time requested by, and which are in form and substance satlsfactory to, Secured Party.

(b) . Debtor hereby grants to Secured Party the power to sign Debtor's name and generally to act on behalf of Debtbr to execute and file applications
for title, transfers of title, ﬁnancmg statements, notices of lien and other documents pertaining to any or all of the Collateral. Debtor shall, if any cerfificate of
title be required or permitted by law for any of the Collateral, obtain such certificate showing the lien hereof with respect to the Collateral and promptly deliver
same to Secured Party.

(cj Debtor shall mdemmfy and defend the Secured Party, its successors and assigns, and their respec'uve drrectors offrcers and employees, from and

agarnst any and ail claims, actions and suits (mcludrng, without limitation, related attorneys' fees) of any kind, nature or description whatsoever arising, directly
or indirectly, in connection with any of the Collateral:

7. EVENTS OF DEFAULT.

Debtor shall be in default under this Agreement and each of the other Debt Documents upon the occurrence of any of the. following "Event(s) of
Default":

(@  Debtor fails to pay any installment or other amount due or coming due under any of the Debt Documents within ten (10) days after its due date;

(b)  Any attempt by Debtor, without the prior written consent of Secured Party, to-sell, rent, lease, mortgage, grant a security interest in, or otherwise
transfer or encumber (except for Permitted Liens) any of the Collateral;

()  Debtor fails to-procure, or maintain in effect at all times, any of the insurance on the Collateral in accordance with Section 4 of this Agreement;

(d)  Debtor breaches any of its other‘obligations under any of the Debt Documents and fails to cure the same within thirty (30) days after written
notice thereof; ‘

.(e) = Any warranty, representation or statement-made by Debtor in any of the Debt Documerits or otherwise in connectlon wnh any of the
Iridebtedness shall be false or misleading in any material respect; :




MCDIFICATIONS TO THIS AGREEMENT, ANY OTHER DEBT DOCUMENTS, OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING
TO THIS TRANSACTION OR ANY RELATED TRANSACTION. IN THE EVENTHOF LITIGATION, THIS. AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

9. MISCELLANEOUS.

(a)  This Agreement, any Note and/or any of the other Debt Documents may be assigned, in whole or in part, by Secured Party without notice to
Debtor, and Debtor hereby waives any defense, counterclaim or cross-complaint by Debtor against any assignee, agreeing that Secured Party shall be solely

responsible therefor.

(b)  All notices to be given in connection with this Agreement shall be in writing, shall be addressed to the parties at their respective addresses set
forth hereinabove (uniess and until a different address may be specified in a written notice to the other party), and shall be deemed given (i) on the date of
receipt if delivered in hand or by facsimile transmission, (ii) on the next business day after being sent by express mail, and (iil) on the fourth business day after
being sent by regular, registered or certified mail. As used herein, the term "business day" shall mean and include any day other than Saturdays, Sundays, or
other days on which commercial banks in New York, New York are required or authorized to be closed.

() Secured Party may- correct patent errors herein and fill in all blanks herein or in any Collateral Schedule consistent with the agreement of the

parties.

(d)  Time is of the essence hereof. This Agreement shall be binding, jointly and severally, upon all parties described as the "Debtor” and their
respective heirs, executors, representatives, successors and assigns, and shall inure to the benefit of Secured Party, its successors and assigns.

(e)  This Agreement and its Collateral Schedules constitute the entire agreement between the parties with respect to the subject matter hereof and
supercede all prior understandings (whether written, verbal or implied) with respect thereto. This Agreement and its Collateral Schedules shall not be changed or
terminated orally or by course of conduct, but only by a writing signed by both parties hereto. Section headings contained in this Agreement have been included

for convenience only, and shall not affect the construction or interpretation hereof.

(f) - This Agreement shall continue in full force and effect until all of the Indebtedness has been indefeasibly paid in full to Secured Party. The
surrender, upon payment or otherwise, of any Note or any of the other documents evidencing any of the Indebtedness shall not affect the right of Secured Party
to retain the Collateral for such other Indebtedness as may then exist or as it may be reasonably contemplated will exist in the future. This Agreement shall
‘automatically be reinstated in the event that Secured Party is ever required to retumn or restore the payment of all or any portion of the Indebtedness (all as though

such payment had never been made).

IN WITNESS WHEREOF, Debtor and Secured Party, intending to be legally bound hereby, have duly executed this Agreement in one or more

counterparts, each of which shall be deemed to be an original, as of the day and year first aforesaid.

SECURED PARTY: DEBTOR
General Electric Capifal Corporation Railwa

By: ¢ By: ¢

Title: %(b; Q{Sb A’N\{u\‘-% e ,Y i//[j: 7/
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* COLLATERAL SCHEDULE NO. 002
C ATERAL SCHEDULE NO. 002 is annexed to and made a part of that certain Master Security Agreement dated
as ofN&g{bsg ‘8&

between General Electric Capital Corporation as Secured Party and Railway Services, Inc. as Debtor and déscribes
collateral in which Debtor has granted Secured Party a security interest in connection with the Indebtedness (as defined in the Security Agreement) including
without limitation that certain Promissory Note dated N( H[ 1 ‘E 1998 in the original principal amount of $650,000.00.

Quantity Manufacturer - Serial Number Year/Model and Type of Equipment
Dratee
1 GM w #304 \§ D 1995 P40 Diesel Locomotive (reporting mark was
A formerly HATX#400)
i ) GM VTR #303 Q) D[( 1995 @P40-2 Diesel Locomotive (reporting mark was
o formerly HATX#509)

Together with all parts, accessories, attachments, substitutions, repairs, improvements and replacements and any and all proceeds thereof, including
without limitation insurance proceeds.

Equipment immediately listed above is located at: One Railway Lane, Burlington, CHITTENDEN County, VT 05401

SECURED PARTY: » DEBTOR:

General Electric Capltal Corporatlon » Railway Fervices, Th.
By:_g By:. >< / ‘W “"/
Title: Se_(\]i:(’ ?——(S C VAW\G\\;{ A Title:_X. \,) P
. NOV 0 § 1998 Date: j—Q— 95




CERTIFICATE OF DELIVERY/INSTALLATION

Undersxoncd hereby certify that all equipment and property covered by a Security Agreement or Chattel Mortgage dated NDV 0 3 1qq2 and Note
, between General Electric Capital Corporation ("Secured Party") and undersigned has been delivered to undersigned and

' H dated N( 1\ 3 [§ 1%93
“found satisfactory, and that any and all installation has been satisfactorily completed. In order to induce Secured Party to advance the foan evidenced by such
Note, undersigned hereby waive any defense, counterclaim or offset thereunder as against Secured Party.

By:__\/

Date:




District of Columbia
SS:

City of Washington )

I, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Master Security Agreement”, dated as of November 9, 1998 between GENERAL
ELECTRIC CAPITAL CORPORATION, as Security Agent, and RAILWAY SERVICES,
INC., as Debtor, is a true and complete copy of the original thereof.

Certified this 18th day of November, 1998.

Skt

NOTARY PUBLIC

My commission expires:  3-31-2000



